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April 21, 2010

The Honorable Cristine A, Voge!
Commissioner

Qffice of Health Care Accass
410 Capital Avenue

MS # 13 HCA

Hartford, CT 06134

Re: Medical Foundation
Dear Commissioher Vogel:

Pursuant to Section 2{b) of Conmecticut Public Act No. 09-212, Alliance Medical Group, Inc. is submitting
a copy of its Certificate of Incorporation and its First Amendment to its Certificate of Incorporation to
astablish itselfas a medical foundation under Conpecticut law. Aliiance Medical Group, Inc. filed its
Certificate of Incorporation with the Connecticut Secretary of State's Office on July 23, 2008. Ji filed it
first Amandment to its Certificate of Incorporation with the Secretary of State’s Office on April 16, 2010.
The First Amendment was filed pursuant to Section 3(a) of Public Act No. 09-212 to establish Alllance as
a medical foundation under Connecticut law.

Should you have any questions, please do not hesitate to contact me,

. l ‘. M\
flark R, A

resco

President

CORPORATE OFFICE
1625 Straits Turnplke « Suite 211 = Middiebory, CT 05762
Phone (203} 573-9512 Fax (203} 568-2902
winrwy atfiancarmedicalgroup.eom
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CERTIFICATE OF INCORPORATION

ALLYANCE MEDICAL GROU®R, INC.
{4 Connectictt Nornsteck Corporation)

The undersigned incorporator hereby forms a corporation under Chapter 602 of the
Contizctieut General Statutes,

1. The name of the corporation is Allance Medical Growp, Ine. (the
*Corporation™).
2. The natore of the business o be transacted ot the purposes to be promoted or

carried out by the Corpotation shall e exelugively charitable, ¢ducationsl, and scisntific within
the mesning of Section 501(c}(3) of the Interhial Revenue Code ¢f 1986, as the same may be
amended From time to Hme and the corresponding provisions of any fiiture United States Internal
Rovenuz Law (the “Code’™) atd shall include the following:

(a) tointegrate, from time fo time, some of the various physisians and other
hcalth carg professionals employsd by or under contract with Waterbury Hospital {the
“Hospital”} (& parent corporation to this Corpuration) into a more effective and cost ¢ffective
entity permitting better organizations] control of the myriad of physician and other health caze
professional clittical services offered to the communmity by such physisians;

() to benefit the health status of the commugity verved by the Hospital by
improving the quality and cost sffectiveness of a significant portion of its health care delivery
systema through integrating into one entity some of the various physicians and other health care
professionals employed by or under contract with the Hospital who render clinizal servioes on or
off the Hospital campus and in connection therewith, establishing integrated information and
billing sywtems that provide data and education, to the cotsumers, payors and health car
providers; :

{c}  receiving and sccepting public and private gifis, trusts, dornations, grants,
Tomns and other sources of funding to promote the purposes of the Corporation; and generally
undertrking and performing such other gets and exercisiog such othet powers as may be
authorized or petmitted wnder the lews of the state of Connectiowt to promete and attein the
putposes set forth hereim, and

- (f}  engaging in any lawful act or activity for which 2 corporation may be
orgumized under the Connecticut Revised Nonsteck Corporation Act, as the same may be

::nandnsd from time to time, and the corresponding provisions of any futirs Connecticut nonstock
W

3 The Cotporation is tonprofit and shall not have or issue shares of stock or pay
dividends.
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4, The classes, rghts, privileges, qualifications, obligaticns, and the manter of
sicction or appointment of membery are a5 follows: Thers shall be one member, the Hospital,
which shall bave the right to vote for the election of the Board of Directors in accordsnce with
the Bylaws, and shall have 2!l of the other rights, privileges and obligations usually or by law
acconded to the members of a nopstock, nonprofit corporation and not conferred thereby or by the
Certificate of Incotporation or Bylaws upoen the Boetd of Direstors of the Corporation. In
addition to such other rights, powers and privileges as they may have by law, the mombers shall
have the following rights:

(8)  tovote onall matters on which members are ehtitled 10 vote under the
Connecticut Revised Nonstack Corporation Act, and

() in act on any other mattery on which action by the members are required ar
permitted by law or by the Bylaws.

5. The business, property and affairs of the Corporation shal! be direced and
managed by the Boerd of Directors in accordance with the Bylaws.

8. No part of the net caminigs of the Corporation shall inute to the benefit of or he
distributed to the Corpuration’s direciors, officers or other private persons, except thatthe -
Corpotution, subject to the provisions of the Bylaws, shall be authorized and empowered to pay
reaganable compensedion for services rendered and to make payments and distributions in -
furtherance of the pucposes st forth in Section 1 hersof. No substaptial part of the activities of
the Corporation shall be the carrying on of propaganda, or vtherwise atiempting to nfluence
legislation, and the Corporation whall not perticipats in. or intervene in (including the publishing
or distribution of statements), any political campaign on hehalf of amy candidate for public office.

Notwithstantding any other provision of this Cerfificate of Incorporation, the Corporation shall
not carry ort sy other activities not permitted to be carried on (a) by a corporation exempt from
tederal income tax under Section 501(¢)(3) of the Code, or (b) by a comporation, contributions to
which are deductible under Section 170{e)(2) of the Code.

T. Uton any dissolution or termination of the existence of the Corporation, all ofits
property and assets shall, sfter payment of the lawful debts of the Corporation and the expenses
of s dissolution or termination, be delivered, conveyed and paid over {sabject to any restrictivns

“imposed by any applicable will, deed, grant, eonveyance, agreement, memorandurn, writing or
other governing decutnent) to Waterbury Hospital, so Jong as ¥ is at that time an srgenization
tha; qualifies a3 an exempt organization under Section 501(6)(3) of the Code, or, if at the fime of
dissulution or tenmination of existence of the Cutporation, Watedsury Hospital is'not in cxisience
or does not qualify as an exempt organization under Soction 301{C)(3} of the Code, to ona or
more charltable, sctentific or educational organizations locsted in the State of Connectiut and
quelified as exempt vrzanizetions ander Section 50] {e)}(3) of the Code, in sueh proportions wad

for such exclusively charitable, sclentific or aducationa purposcs &5 the Board of Directars may
detarmnine, .

) 8. Ty addi’dn?n to, 2nd net in derogation of, any other rights conferred bylaw, a
director of the Corporation shall nat be persenially liable far memctary damages for breach efduty
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ag a dircetor of the Corporation in an amourt greater than the compensation received by the
director for serving the Cotporation during the year of the violation if the breach did not (a)
tnvolve any knowing and culpabie viclation of law by the director, (b) enighlc the director, or an
associate of the directer az defined in Scetion 33-840 of the Connecticut General Statutes, as
ttnended, to receive an improper personal gain, {c) show 2 Iack of good faith and a consoious
disregard for the duty of the director to the Corporation under drcumstances in which the
dircetor svas aware that his or her conduct or oenission created] an nnjustifiable risk of serious
injury to the Corporation, or (d) constitute 2 sustained and unexcosed pattem of inaliention that
amounted 0 an sbdication of the director's dizty to the Corporation,

Q. Indemnification.

(@}  The Corporation shall provide indemnifization to any person made = party
to & civil, critninal, administrative or iovestigative proceeding becanse he or sheisorwas a
director or officer of the Corporation against liability and reasonable expenses incurred in the -
proceeiding; provided however, that the Corporation may not indemmify a director er officer of
the Corporation uniess a determination has been made, on a case-by-case basis, thet such
indemnification is penmissible under the cirexmstances, because the ditector or officer, 25 the
crsC may be, has met the applicable stendard of conduct set forth.in Section 33-1117¢) ofthe
Conneetict General Statuizs, as such subsection may be amended from time to time, Sueh
determination shall tot be mede by the court or other tribunal condueting the proceeding, or by
any other court of competent jurisdiction, but shall instead be made in accordance with Seetion
33-1121 of the Convceticit General Statutes, as sucl section may be amended from time o time.

(83 The Carporation may not idenmify a director or officer of the
Corporation in connection with a proceeding by or in the right of the Corporattion, in which the
director or officer, as the case may be, was adjudged Hable to the Corporation, or in connection
with any other proceeding charging improper benefit fo him or her, whether or tot involving
oﬁicfiaidmpacity, in which he or she was adjudged liable on the basis that personal benefit was
resrjved,

- () Ewmployscs or agents of the Corporaiion who sre not directors or officers
of the Cotporation may be indemnified against liability and reasonable expense in the same
manner as set forth in subsections (2) and (b) Above, except that the determination required by
subsection () mayin addition be made by general counsel of the Corporation, or such additional
officer ot officers as the Board of Directors may specify. In the case of employees or agents of
the Corporation wha are not directors or officers, however, the extent of indemnificetion may be
Tess than the indemmification of dircctors end offleers, even it the standard in subsection {8} is
met, depending upon the extent to which the directom, committec, legal couneel, or officer
making the determination conclude that the persen is fairly and reasonsbly entitled to
tidetmuification in view of all the relevant circumstarices,
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18,  The Corporation's initial registered office and the name of the initial registered
At are

e 0
Greater Waterbuty Management Resourees, Ine.
1625 Straits Tunpike
Suite 301
Middlebury, CT 06762

Remistered Apent
Mark Aresco

Busigess Address Ecsidence Address

Greater Watetbury Manngement 49 Cedar Spring Roud
Resources, Ine. Budington, CT 06103

1625 Straits Tumpike

Buite 301

Middlebury, CT 06762

Wiark Aresco

11.  The name and address of the sole incomoratot i3

Name Addr

Mark Areseo Greater Waterbury Management Resourees, Inc.
1623 Streits Turmpike
Suite 301

Middicbury, CT 06762

12 Neither the Corperation’s Certificate of Incorporation nor Byluws may be
amended, replaced, of tepealed unless sush amendment, replacement ot repes] is approved by the
affirmative vote of the sole member, the Hospital.

1 hereby declare, umder penalties of false statement, that the statcments made in the
{oregoing certificate are true, ‘ ‘

Dated 2t Waterbury, Connecticut this 14th day of J
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CERTIFICATE OF AMENDMENT |

NONSTOCK CORPORATION
Office of the Sroretary of the State

MAILING ADDRESS: - DELIVERY ADDRESS
Cammeralal Reserding Division Commercle] Reeprding Divicion
Conpsetieut Suarstary of the Stxte Contiectiout Secrensry of e State

P.CO, Box 150470 . 30 Trialy Street
Hastford, CT 061 15-0470 Hurtford, CT 06108
B60-509-6003 HE0-505.6003
FER: £20.00
Spacx For Offies Uxe Daly Make Checly Pavabls T “Tammstome nf i~ Goa e 1
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1. NAME OF CORPORATION
Allience Medical Growp, Ine.

2. THE CERTIFICATE OF INCORPORATION IS (check 4, B or C)
%  A. AMENDED
.. B/ RESTATED

C. AMENDED AND RESTATED
The restated certitlaste conmplidates 81] amendments into & single document.
3. TEXT OF EACH AMENDMENT / RESTATEMENT

The Soliowing newe Section sball be added to the Certificate of Intorperation of
Blliznce Yedicel Grovp, Inwy {the “Carporation®): .

"13 The Corporatfon shall operate as a “medical ferelation’ ae definad ¥
in Garmecticut Peblic Act No. 05-212 (the "Bcot") and shall act in
acmcﬂa:mm with the requoirenor iz of Secticns 1 o 6, inclusive
of Aot ™

04/1872010 FRI 11:00 [TK/R¥ NO 5118 Boo2
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4. VOTE INFORMATION (check 4, B or C.)

{ A The Amondment was duly approved by the metmbers in the manner required by sestions
33-1140 to 33-1147 of the Connecticat Genersl Statutes, and by the Certilfcats of
Incorporstion,

B. The Amendwment was duly approved by the incorporators and member spproval was mot
required,

C. The Amendment was duly approved by the bourd of dirsctors and mewbey mpproval wes
1ot reqaofred, ‘

& EXECTTION

Dwedthis 2|  doyof jmeen 209

MARK B. AeESco

‘ Print or type neme of slgnatory

Cupsclty of signoinry

. Revised 3/t2/10!

04/1B/2070 FRI 17:00 [TX/R% MO 5178 @ooes.
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